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JUDGE O CONNELL-DI AZ: Pursuant to the direction
of the Illinois Comrerce Conm ssion, | now call
Docket No. 00-0341, and this is in the application
for a certificate of interstate and | ocal exchange
service authority to operate as a provider of resold
and facilities-based tel ecomuni cations services
within the State of Illinois for US. TelePacific
Corporation d/ b/a Tel ePacific Conmuni cations.

May | have the appearances for the
record, please.

MR, OKEL: Yes, your Honor. M nane is
Kenneth K. Ckel. That's, O-k-e-l. [I'mthe vice
president and general counsel of TelePacific
Communi cat i on.

Wth me is Christine Klinczak. That's
K-1-i-mc-z-a-k, who's the company's controller.
And also on the call is Jane Delahanty. That's
D-e-1-h-a-n-t-y, who's the assistant vice president
of regulatory affairs.

M5. JANE DELAHANTY: It's actually
D-e-1-a-h-a-n-t-y.

MR OKEL: Sorry.
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JUDGE O CONNELL-DI AZ: Ckay. Are those all the

appear ances besides Springfield? | nmeant at the --
M5. MARSHALL: | just --
JUDGE O CONNELL-DIAZ: 1 just want to establish

that we have all the appearances at the conpany's
side of the --

MR, OKEL: Yes, your Honor, that's correct.

JUDGE O CONNELL-DI AZ:  Ckay.

Springfiel d?

M5. MARSHALL: Yes. Judith Marshall for the
tel ecommuni cations division of the Illinois Commerce
Conmi ssion, 527 East Capitol Avenue, Springfield,
I'l'linois.

JUDGE O CONNELL-DI AZ: Ckay. Let the record
reflect that this is a continuation of the hearing
and it's ny understanding that staff had sone
out st andi ng questions with regard to certain aspects
of the conpany's filing.

Ms. Marshal | ?

M5. MARSHALL: Yes. | issued sone data requests,

and | suppose that | should ask as a prelimnary

matter whether the conmpany intended to introduce any
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of these responses as exhibits.

MR OKEL: | think that, your Honor, the one item
that we reserved a ruling on last tine was
Exhibit E, the financial data, that we submtted
with the application because that was, | believe,
the principal area of concern; and you said you
woul d defer that ruling until staff had an
opportunity to review the material nore thoroughly.
There was sone mx-up in ternms of sending out the
staff as | recall.

And | gather the -- | believe the
financi al data, which was part of the application,
there was no -- it was not received into evidence.
We woul d propose -- certainly offer that document
into evidence under seal.

M5. MARSHALL: GCkay. Now, et me understand what
that is. That is the financial statenment of the
hol di ng conpany, the parent conpany?

MR OKEL: Yes, it is, your Honor.

M5. MARSHALL: 1'm sorry, this is Ms. Marshall
speaki ng.

MR OKEL: Excuse ne.
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JUDGE O CONNELL-DI AZ: M. kel, could you help
me out here. Was that narked as an exhibit | ast
time?

MR OKEL: The docunents -- it was Exhibit E as
applicable to the application was the report and
consol i dated financial statenments years ended
Decenber 31 '99 and ' 98.

JUDGE O CONNELL-DI AZ: Ckay. And that was the
Price Waterhouse Coopers confidential docunent?

MR OKEL: Yes. And then when we entered the
data request, we included six nonths of unaudited
data t hrough June 30t h, 2000.

JUDGE O CONNELL-DIAZ: Do | have copies of that?

MR OKEL: Yes. W sent a copy of the data
request to everybody, and |I'm sure you got a copy.

M5. MARSHALL: It should have been in the sane
package with the letter, | believe, that had the --

JUDGE O CONNELL-DI AZ: Ch, okay. | see, yes.
I"'msorry. Yeah, okay. So --

MR OKEL: | guess ny --

JUDGE O CONNELL-DI AZ: 1 think that should not be

marked, | think, as Exhibit E because that is a
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different -- is that the sanme?

M5. MARSHALL: Well, it's some of the sanme and
sone different.

JUDGE O CONNELL-DIAZ: So it's different docunent
t hen.

MR, OKEL: The only differences are, | believe,
the six nonths of unaudited data fromthe year 2000.
The other two docunents | believe --

THE COURT: And | did not admt the docunent that
was previously marked as Exhibit E?

MR OKEL: That's correct.

JUDGE O CONNELL-DI AZ: Ckay. Then let's cal
this docunment Exhibit E, and | do have the three
copies of it.

Does staff have any objection to what we
have now nmarked as Petitioner's Exhibit E the
adm ssion of that docunent.

MS. MARSHALL: No.

JUDGE O CONNELL-DI AZ: Ckay. Let the record
reflect that Petitioner's Exhibit E, which is the
financial information spoken about through the

pendency of this proceeding is adnmitted into
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evi dence.
(Whereupon, Petitioner's
Exhibit No. E was adm tted
into evidence.)

MR, OKEL: Your Honor, could we request that that
be received under seal.

JUDGE O CONNELL -DI AZ:  Yes.

MR, OKEL: Thank you very nuch.

JUDGE O CONNELL-DI AZ: And let the record refl ect
that that docunment, Exhibit E, is confidential and
proprietary and will be so marked and held in our
records.

Ckay. Wth that being said, M. Ckel, is
there anything el se that you wi sh to have incl uded
inthe record in this matter?

MR, OKEL: No, your Honor. Again, we -- | think
we've -- we did the -- staff also asked us to
provide a chart of accounts. W would have no
objection to receipt of that, of course, as
confidential, if the staff would like that to be
part of the record.

M5. MARSHALL: Actually, what staff would prefer
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probably as the letter of guarantee to be part of
the record, and | think that it would probably be
useful to the conpany if they would like to offer
the press rel ease that was provided in response to
JRM 1. 05 because that's a subsequent event to any of
these financial statenents.

MR, OKEL: We have no objection to that at all
your Honor.

JUDGE O CONNELL-DI AZ: Ckay. Shall we mark that
as Petitioner's Exhibit F?

M5. MARSHALL: Are we tal king about the press
rel ease now or --

JUDGE O CONNELL-DIAZ: No, wait. Are we -- we
have two different docunments here, the press rel ease
as well as the chart of accounts?

M5. MARSHALL: Well, actually, we have a chart of
accounts, we have a press rel ease and we have a
| etter of guarantee.

JUDGE O' CONNELL-DI AZ: Do | have those docunents?

| don't have those docunent.

MR, OKEL: They were part of the data response.

You woul d have them your Honor, as part of the
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packet .

M5. MARSHALL: The guarantee is the response to
JRM 1.04. And then other docunent is JRM --

JUDGE O CONNELL-DIAZ:  Ch, | have it here

M5. MARSHALL: Ckay.

MR OKEL: In terns of nunbering, your Honor,
believe we -- as part of the application, | think we
used through Exhibit G because that was the prefiled

testinmony of Jane Del ahanty; so perhaps we shoul d

propose a -- hopefully we're dealing with H and F
perhaps -- Hand I, excuse ne.
JUDGE O CONNELL-DIAZ: | am -- okay. Just so

we're clear for the record, the letter of guarantee,
which | guess is addressed to Ms. Caton, it's dated
Sept enber 26th which is request No. JRM 1. 04.

You would I|ike that marked as what,
counsel ?

MR OKEL: | believe it would be Exhibit Hin
order to avoid conflict with the exhibits that are
attached to the application

JUDGE O CONNELL-DI AZ: Ckay. And Exhibit I would

be what ?
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MR OKEL: It would be response to data request
JRM dash, 1.05. It's a news release entitled
t el econmuni cati ons announces additional 19 nmillion
equity investnent fromthree financial institution.

JUDGE O CONNELL-DI AZ: Ckay. | have that.

Ckay. Does staff have any objection to
those docunents being admitted?

MS. MARSHALL: No.

JUDGE O CONNELL-DI AZ: kay. Then let the record
reflect that these docunents are admtted into
evi dence.

(Wher eupon, Petitioner's
Exhibi t Nos. Hand | were
admtted into evidence.)

JUDGE O CONNELL-DI AZ: Ckay. Is there anything
el se, counsel ?

MR, OKEL: Not fromthe conpany's perspective,
your Honor. | believe that's all the docunents
we're proposing to offer.

JUDGE O CONNELL-DI AZ:  Ckay.

MR, OKEL: Although confirmng that | understand

that all the attachnents to the application were
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recei ved, except the financials; aml correct in
t hat ?

JUDGE O CONNELL-DIAZ: Well, | have the petition

MR OKEL: Yeah

JUDGE O CONNELL-DI AZ: Yeah. kay.

Does staff have cross-exam nation for --
whose sponsoring these docunents?

MR OKEL: The financial data would be Christine
Klinczak who is with ne who is the company's
controller.

JUDGE O CONNELL-DI AZ:  Ckay.

MR OKEL: The letter of the Exhibit His signed
by Jane Del ahanty, so she woul d be the sponsoring
with us there; and she could al so answer questions
regarding the press release, which i s Exhibit 1.

JUDGE O CONNELL-DI AZ: Ckay. You kind of went at
this backwards. | probably should have had you
established that; but since we are dealing with data
requests, we won't go through the litany of that.

However, at this juncture, | wll swear
in the witnesses that will testify this afternoon,

amsure, in response to whatever questions
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Ms. Marshall has and | assunme that that woul d be
Ms. Del ahanty as well as Ms. Klintzak; is that
correct?

MR. OKEL: That is correct, your Honor.

JUDGE O CONNELL-DI AZ: Ckay. |If they could raise
their right hands.

(Wtness sworn.)

JUDGE O CONNELL-DI AZ: Could the first person
that's going to -- | guess, Ms. Marshall, do you
have cross-exani nation for the company?

M5. MARSHALL: | do. It's ny opinion that
Ms. Del ahanty would be able to answer all of the
questions that | have; but certainly if she chooses,
she could refer the questions to Ms. Klintzak.

JUDGE O CONNELL-DI AZ: Ckay. Ms. Delahanty, if
you coul d pl ease state your nane for the record,
pl ease.

THE WTNESS: M nane is Jane Del ahanty. [|'m
assistant vice president of regulatory affairs.

JUDGE O CONNELL-DI AZ: Ckay. Ms. Marshall, do
you have cross-exam nation for M. Del ahanty?

M5. MARSHALL: Yes, | do.
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JANE DELAHANTY,
havi ng been called as a witness herein, after having

been first duly sworn, was exam ned and testified as

fol |l ows:
CRCSS- EXAM NATI ON
BY
MS. MARSHALL:
Q Ms. Del ahanty, 1'Il refer you first to

what's now been marked as Exhibit E, which is the
financial statements provided in response to staff
data requests.

Is it correct that these financia
statements, first of all, are the financia
statements of the par ent conpany?

A Correct.

Q And would it also be correct that no
separate financial statements of the applicant are
avai | abl e?

A That's correct .

Q And then | just wanted to ask you regarding
the unaudited draft data that was provided through

June 2000, is it correct that all the itens that are
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inreal dollars? 1In other words, they' re not
t housands or sone other --

A Ms. Marshall, | have to refer you to
Ms. Klinctzak on that one. She prepared that
docunent .

JUDGE O CONNELL-DI AZ: Ms. Klintzak, refresh ny
recollection. D d you sponsor any other testinony
inthis matter?

M5. CHRI STI NE KLI MCZAK:  No, | have not.

JUDGE O CONNELL-DI AZ: Ckay. |If you could speak
up a little bit because | can hardly hear you.

M5. CHRI STI NE KLI MCZAK: | have not spons ored any
ot her docunent ati on.

JUDGE O CONNELL-DI AZ: Ckay. |If you could please
state your nane for the record then.

M5. CHRI STI NE KLI MCZAK:  Christine Klintzak.

JUDGE O CONNELL-DI AZ:  You know what, let's do

this: Wy don't finish your questions,

Ms. Marshall; and if you could reserve that question
for Ms. Klinczak and we'll get done with the first
Wi t ness.

M5. MARSHALL: Yes, that would be fine.
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JUDGE O CONNELL-DI AZ:  Ckay.
BY M5. MARSHALL:

Q Then | would also want to refer you to
Exhibit I, which is the additional evidence that
that you're providing of subsequent events that
occurred subsequent to the June 2000 fi nancia
st at enent s.

And coul d you briefly summarize the
contents of that press release for the record.

A I"d be glad to. That pr ess rel ease
represents a nunber of investnents that have been
made into the conpany, and it docunents those
i nvestments which were actually specifically done to
fund our expansion into other states.

They include -- if | can find it here --
several conpanies, one which had originally invested
in our company, which is GE Capital

In addition, we have an investnment from
the H | man Conpany, from Arena Capital Partners, and
| believe GE Equity as well.

Q And these investnments are in the form of

additional equity; is that correct?
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A That' s ny under st and.

Q And now referring to the second page of that
press rel ease where it discusses TelePacific and it
says recently announced on $125 million equity
i nvestment from |l nvest Corp.

Coul d you give us any specifics as to
that equity investnent.

A That's the larger one. |I'msorry, | forgot
Invest Corp. They won't for give me. They actually
will be participating in the conpany that was, |
bel i eve, previously announced; so it's nentioned as
a former investnent, but that's currently -- that
i nvest ment has been conpl eted in our conpany and
that investnment was made for the sane purpose, which
was to expand the growth of conpany.

Q And was that investnent conpleted after the
June financial statenents?

A "1l have to defer that question. [ m not
sure exactly what the date was.

M5. MARSHALL: Ckay. That's all the questions |
have for you.

THE WTNESS: Thank you.
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JUDGE O CONNELL-DI AZ: Ms. Klintzak -- or,
counsel, do you have any redirect for that wtness?
MR OKEL: No, | don't, your Honor.
JUDGE O CONNELL-DI AZ: M. Klintzak, you' ve
al ready been sworn but if you could please state
your nanme for the record and your position with the
conpany.
THE WTNESS: Christine Kl inczak, controller.
JUDGE O CONNELL-DI AZ: Ms. Marshall | understand
has sone cross-exam nation for you.
Ms. Marshal | ?
M5. MARSHALL: Yes, | have just a few questions
CHRI STI NE KLI MCZAK,
havi ng been called as a witness herein, after having
been first duly sworn, was exam ned and testified as
fol | ows:
CRCSS - EXAM NATI ON
BY
MS. MARSHALL:
Q Do you have a copy of Exhibit E in front of
you?

A Exhibit Ewll be audited financial, yes, |
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do.

Q Ckay. And attach at the very end of that
exhi bit are sonme confidential unaudited data?

A Correct.

Q I ncl udi ng a bal ance sheet and sone i ncone
statenments and statenent of cash flows.

Wuld it be correct that the amount shown
on that are in real dollars?

A The anounts are in real dollars.

Q Ckay. And then also | had sone questions
earlier from M. Delahanty that she referred to you
regarding Exhibit | and specifically regarding the
$125 million equity investrment of Invest Corp.

Could you tell us approximately the date
when that was conpl et ed?

A Sure. That occurred on -- in April of 2000
So they are reflected in the unaudited financials
for the six nonths ended June 30th, 2000,

If you were refer to the bal ance sheet in
the packet, within the equity section of the bal ance
sheet, Invest Corp bought into the preferred.

JUDGE O CONNELL-DI AZ: W can't hear you.
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Ms. Klinctzak, we could not hear you.
THE WTNESS: Gay. On the bal ance sheet that's

attached within the unaudit ed financials for the

June 30t h, 2000, six nonth ended period -- are you
t here?
Q I"mthere.

A Ckay. On the bal ance sheet, the total
redeenmabl e convertible preferred stock.

Q And | believe you said earlier that's the
Series C.

A Correct.

M5. MARSHALL: Ckay. That's all the questions
t hat | have.

JUDGE O CONNELL-DI AZ: Counsel, any redirect for
that w tness?

MR OKEL: No, your Honor.

JUDGE O CONNELL-DI AZ: Thank you, M. Klintzak.

Ms. Marshall, do you have any ot her

cross-exam nation for any of the company's
Wi t nesses?

M5. MARSHALL: No, | don't.

JUDGE O CONNELL-DI AZ: Does staff have a
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recomendation relative to the application in this
matter?
M5. MARSHALL: Yes. At this point staff knows of
no reason why this application cannot be granted.
JUDGE O CONNELL-DI AZ: Ckay. Then I will, at
this juncture, mark the record heard and taken.

M. kel, for your purposes and your
conmpany's purposes, | will endeavor to have this
order before the Comm ssion for the next session
that I can get it on for, which will be the 21st of
Novenber .

And you will receive a copy of the order
that is entered by the Conm ssion, assum ng that
they have no issues, which I'msure they won't based
on ny recomrendation. You will be receiving a copy
of the order fromthe Conmm ssion probably about two
weeks after that.

MR, OKEL: Thank you very much, your Honor.
JUDGE O CONNELL-DIAZ: And | would like to al so
thank the conpany for taking care of kind of a rough
start that we got in this case, and | do appreciate

it; and would like you to know that I do -- | hold
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you harm ess with regard to this. And you did very
well in choosing to proceed with in-house counsel.
I think it went a |lot snoother. So thank
you very nuch.
MR, OKEL: Thank you as well.
JUDGE O CONNELL-DI AZ: Thank you, Ms. Marshall.
M5. MARSHALL: Thank you.

HEARD AND TAKEN
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